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part II of Form OC an undertaking to
provide a copy of the issuer’s most re-
cent audited financial statements to
persons exercising such options, war-
rants or rights promptly upon receiv-
ing written notification of the exercise
thereof;

(9) Include as supplemental informa-
tion and not as part of the Form OC
and only with respect to de novo offer-
ings, a copy of the application for in-
surance of accounts as submitted to
the Federal Deposit Insurance Corpora-
tion for state-chartered savings asso-
ciations; and

(10) In addition to the information
expressly required to be included by
this subpart, there shall be added such
further material information, if any, as
may be necessary to make the required
statements, in light of the cir-
cumstances under which they are
made, not misleading.

(b) Accounting requirements. To be de-
clared effective an offering circular or
amendment shall satisfy the account-
ing requirements in subpart T.

§390.417 Use of the offering circular.

(a) An offering circular or amend-
ment declared effective by the FDIC
shall not be used more than nine
months after the effective date, unless
the information contained therein is as
of a date not more than 16 months
prior to such use.

(b) An offering circular filed under
§390.414(b)(3) shall not extend the pe-
riod for which an effective offering cir-
cular or amendment may be used under
paragraph (c¢) of this section.

(c) If any event arises, or change in
fact occurs, after the effective date and
such event or change in fact, individ-
ually or in the aggregate, results in the
offering circular containing any untrue
statement of material fact, or omitting
to state a material fact necessary in
order to make statements made in the
offering circular not misleading under
the circumstances, then no offering cir-
cular, which has been declared effec-
tive under this subpart, shall be used
until an amendment reflecting such
event or change in fact has been filed
with, and declared effective by, the
FDIC.

§390.420

§390.418 Escrow requirement.

(a) Any funds received in an offering
which is offered and sold on a best ef-
forts all-or-none condition or with a
minimum-maximum amount to be sold
shall be held in an escrow or similar
separate account until such time as all
of the securities are sold with respect
to a best efforts all-or-none offering or
the stated minimum amount of securi-
ties are sold in a minimum-maximum
offering.

(b) If the amount of securities re-
quired to be sold under escrow condi-
tions in paragraph (a) of this section
are not sold within the time period for
the offering as disclosed in the offering
circular, all funds in the escrow ac-
count shall be promptly refunded un-
less the FDIC otherwise approves an
extension of the offering period upon a
showing of good cause and provided
that the extension is consistent with
the public interest and the protection
of investors.

§390.419 Unsafe or unsound practices.

(a) No person shall directly or indi-
rectly,

(1) Employ any device, scheme or ar-
tifice to defraud,

(2) Make any untrue statement of a
material fact or omit to state a mate-
rial fact necessary in order to make
statements made, in light of the cir-
cumstances under which they were
made, not misleading, or

(3) Engage in any act, practice, or
course of business which operates as a
fraud or deceit upon any person, in
connection with the purchase or sale of
any security of a State savings associa-
tion.

(b) Violations of this subpart shall
constitute an unsafe or unsound prac-
tice within the meaning of section 8 of
the Federal Deposit Insurance Act, as
amended, 12 U.S.C. 1818.

(c) Nothing in this subpart shall be
construed as a limitation on the appli-
cability of section 10(b) of the Ex-
change Act (156 U.S.C. 78j(b)) or Rule
10b-5 promulgated thereunder (17 CFR
240.10b-5).

§390.420 Withdrawal or abandonment.

(a) Any offering circular, amend-
ment, or exhibit may be withdrawn
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§390.421

prior to the effective date. A with-
drawal shall be signed and state the
grounds upon which it is made. Any
document withdrawn will not be re-
moved from the files of the FDIC, but
will be marked ‘“Withdrawn upon the
request of the issuer on (date).”

(b) When an offering circular or
amendment has been on file with the
FDIC for a period of nine months and
has not become effective, the FDIC
may, in its discretion, determine
whether the filing has been abandoned,
after notifying the issuer that the fil-
ing is out of date and must either be
amended to comply with the applicable
requirements of this subpart or be
withdrawn within 30 days after the
date of such notice. When a filing is
abandoned, the filing will not be re-
moved from the files of the FDIC, but
will be marked ‘‘Declared abandoned
by the FDIC on (date).”

§390.421 Securities sale report.

(a) Within 30 days after the first sale
of the securities, every six months
after such 30 day period and not later
than 30 days after the later of the last
sale of securities in an offering pursu-
ant to §390.411 or the application of the
proceeds therefrom, the issuer shall
file with the FDIC a report describing
the results of the sale of the securities
and the application of the proceeds,
which shall include all of the informa-
tion required by Form G-12 set forth at
§390.429 and shall also include the fol-
lowing:

(1) The name, address, and docket
number of the issuer;

(2) The title, number, aggregate and
per-unit offering price of the securities
sold;

(3) The aggregate and per-unit dollar
amounts of actual itemized expenses,
discounts or commissions, and other
fees;

(4) The aggregate and per-unit dollar
amounts of the net proceeds raised, and
the use of proceeds therefrom; and

(5) The number of purchasers of each
class of securities sold and the number
of owners of record of each class of the
issuer’s equity securities after the
issuance of the securities or termi-
nation of the offer.

(b) Within 30 days after the first sale
of the securities, every six months
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after the first sale of the securities and
not later than 30 days after the last
sale of securities in an offering pursu-
ant to §390.413, the issuer shall file
with the FDIC a report describing the
results of the sale of securities, which
shall include all of the information re-
quired by Form G-12 set forth at
§390.429, and shall also include the fol-
lowing:

(1) All of the information required by
paragraph (a) of this section; and

(2) A detailed statement of the fac-
tual and legal grounds for the exemp-
tion claimed.

§390.422 Public disclosure and con-
fidential treatment.

(a) Any offering circular, amend-
ment, exhibit, notice, or report filed
pursuant to this subpart will be pub-
licly available. Any other related docu-
ments will be treated in accordance
with the provisions of the Freedom of
Information Act (b U.S.C. 552), the Pri-
vacy Act of 1974 (b U.S.C. 552a), and
parts 309 and 310 of this chapter.

(b) Any requests for confidential
treatment of information in a docu-
ment required to be filed under this
subpart shall be made as required
under Commission Rule 24b-2 (17 CFR
240.24b-2) under the Exchange Act.

§390.423 Waiver.

(a) The FDIC may waive any require-
ment of this subpart, or any required
information:

(1) Determined to be unnecessary by
the FDIC;

(2) In connection with a transaction
approved by the FDIC for supervisory
reasons, or

(3) Where a provision of this subpart
conflicts with a requirement of appli-
cable state law.

(b) Any condition, stipulation or pro-
vision binding any person acquiring a
security issued by a State savings asso-
ciation which seeks to waive compli-
ance with any provision of this subpart
shall be void, unless approved by the
FDIC.

§390.424 Requests for interpretive ad-
vice or waiver.

Any requests to the FDIC for inter-
pretive advice or a waiver with respect
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